








grven pursuant to this Agreement shall be as follows:

If to Seller:

Wailuku Water Company LLC
c/o Avery B. Chumbley
P.O. Box 2790
Wailuku, Hawaii 96793

wi& a copy to: Paul R. Mancini, Esq.
Mancini, Welch & Geiger

If to Buver:

305 E. Wakea Avenue, Suite 200
Kahului, Hawaii 96732

County of Maui
c/o Keith Regan, Managing Director
200 South High Street
Wailuku, Hawaii 96793

with a copy to: patrick Wong, Corporation Counsel
Department of the Co{poration Counsel
200 South High Street, 3'd Floor
Wailuku, Hawaii 96793

8.6 Binding Effect. This Agreement shall not be binding in any way upon
se1ler and/or the Buyer until the council of the county of Maui has approvio ttre agreement ana
has provided authorization and funding to proceed with the Acquisition of the property.

8.7 lvlodifications. This Agreement cannot be changed orally, and no
executory agreement shall be effectve to waive, change, modrfy or dis-charge iiin whole or in
part unless such executory agreement is in- writing and is signed by the partles against whom
enforcement of any waiver, change, modification or discharge is soughi. Q'.-

8.8 Cdcul?tion sf Time Periods. Unless otherwise specified, in computing
any period of time described in this Agreement, the day of the act or event after which the
designated period of time begins to run is not to be included and the Iast day of theperiod so
computed is to be included, unless such last day is a Saturday, Sunday or tega holiday under the
laws of the State in wficlr the Property is located, in which event the period-shail run unril the
end of the next day which is neither a Samrday, lunday or legal holiday. The final day of any
such period shall be deemed to end at 5:00 p.m., local time. 

-

8.9 , sucgessors and Assigns. The terms and provisions of this Agreement are
to apply to and bind rhe permitted successors and assigns of the pa*ies hereto.

8.10 FJrtire Agrge{nent. This Agreement, including the Exhibits, contains the
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entire agreement betwoen the parties pertaining to the subject matter hereof and fully supersedes
all prior written or oral agreements and undersiandings biwEen the parties pertaining to suctr 

--
subject matter.

8' 11 Further Assurances. Each party agrees that it will without further
consideration execute and deliver such other documents and take such other action, whether prior
or subsequent to Closing, as may be reasonably requested by the other party to consummate
more effectively the pu?os.?s or subject matter of this Agrelrnent. Wi;hout limiting rhe
generality of the foregoing, Buyer shall,-if requested by Seller, execure acknowledgments of
receipt with respect to any materials delivered by Seller to Buyer with respect to th; property,
The provisions of this Section 8.10 shall surviveClosing.

8.12 Countemarts-. This Agreement may be executed in counterparts, and all
such executed counterparts shall constitute the same agreement. It shall be necessary to account
for only one such counterpart in proving this Agreement.

8.13 Severability. If any provision of this Agreement is determined by a court
of competent jurisdiction to be invalid or unenforceable, the rJmainder of this Rgreement shail
nonefheless remain in full force and effect.

8.I4 ApP.hcaUlelery' This Agreement is performable in the state in which the
Property is located and.shall in all respects be governed by,-anO construed in accordance with,
the substantive federal laws of the United States and the Iaws of such state. Seller and Buyer
hereby irrevocably ylmit to the jurisdiction of any state or federal court sitting in trre state in
which the Property is located in any action or proceeding arising out of or retat"ing to this
Agreernent and hereby irrevocably agree that all claims in respea of such action 6f proceeding
shall be heard and determined in a state or federal court sittint in the state in which in" proprr?v
is located. Buyer and Seller agree that the provisions of this Section 8. 13 shall survive the
Closing of the transaction contemplated by this Agreement.

8.15 No. Third Pa$y Be[eficiary. The provisions of this Agreemenr and of the
documents to be executed and delivered at Closing are and wiII be for the beirefit of Seller and
Buyer only and are not for the benefit of any. third pffiy, and accordingly, no third party shall
have the right to enforce the provisions of *ris Agreement or of the aocuments to be executed
and delivered at Closing.

8.16 Exhibits. The following exhibits attached hereto shall be deerned to be an
integral part of this Agreement:

System

ExhibitA Description of Land
Exhibit B Map of Land and Surface Water Conveyance

8'17 Captions. The section headings appearing in this Agreement are for
convenience ofreference only and are not intended, to any extent and for ioy purpose, to limit or

(a)
(b)
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define the text of any section or any subsection hereof.

8'18 constuction. The parties acknowledge that the parties and their counsel
have reviewed and revised this Agreement and that the norrria rule of construction to the effect
that any ambiguities are to be resolved aryipl the drafting party shall not be empioyea in the
interpretation bf this Agreement or any exhibits or amendments hereto.

8.19 . Termi- 4ation of Agreement. It is understood and agreed that if either
Buyer or Seller terminates this Agreement pursuant to a right of terminattn granted hereunder(for any reason other than the other party's breach of contict), such terminatiln shall operate torelieve seller and Buyer frorn all obligations under this Agreement, except for such obligations
as are specifically stated herein to survive the termination;f this Agreement.

8.20 No Begordation. Neither this Agreement nor any memoraudum of the
terrns hereof shall be recorded or otherwise placed of puUtic record *d 

"oy 
breach of this

eovenant shall entitle the party not placing same of record to pursue its rgf,ts and remedies underArticle 6.

IN wftNESS WHEREOF, the parties hereto have duly executed this agreement
as of the Effective Date.

WAILUKU WATER COMPANY LLC

By: Avery B. Chumbley
Its: Manager

COUNTY OFMAUI

By:
Its:
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EXHIBIT "A''

DESCRIPTION OF LAND





EXHIBIr..B"

IVT,AP OF LAND AND SURFACE WATER CONVEYANCE SYSTEM
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COMMISSION ON WATER RESOURCE MANAGEMENT

STATE OF HAWAII

CERTIFICATE OF SERVICE

I HEREBY CERTIFY that on this date a true and correct copy of the foregoing document

was duly served, via email to the following, with hard copies to follow via U.S. mail, pursuant to

the Minute Order, upon the following individuals as follows:

PETITION TO AMEND INTERIM
INSTREAM FLOW STANDARDS
FORHONOPOU, HUELO (PUOLUA),
HANEHOI, WAIKAMOI, ALO,
WAHINEPEE, PUOHOKAMOA,
HAIPUAENA, PLINALAU/KOLEA,
HONOMANU, NUAAILUA, PIINAAU,
PALAUHULU, OHIA (WAIANU),
WAIKAMILO, KUALANI, WAILUANUI,
WEST WAILUAIKI, EAST WAILUAIKI,
KOPILIULA, PUAKAA, WAIOHUE,
PAAKEA, WAIAAKA, KAPAULA,
HANAWI, and MAKAPIPI

COMMISSION ON WATER RESOURCE
MANAGEMENT

P.O. Box 621
Honolulu, HI 96809

LAWRENCE MIIKE
c/o the Commission on Water
Resource Management
P.O. Box 621

Honolulu, HI 96809
Hearings Officer

ALAN T. MURAKAMI, ESQ.
CAMILLE K. KALAMA, ESQ.
ASHLEY K. OBREY, ESQ.
SUMMER L, SYLVA, ESQ.
Native Hawaiian Legal Corporation
I164 Bishop Street, Suite 1205
Honolulu, HI 96813
Attorneys for NA MOKU AUPLINI O

CASE NO. CCH-MAI3-OI

CERTIFICATE OF SERVICE

(via U.S. Mail and
email to :kathy. s.yoda@hawaii. gov)

(via email to: lhmiike@hawaii.rr.com)

(via email to : alan.murakami@nhlchi,org)
(via email to: camille.kalama@nhlchi.org)
(via email to: ashley.obrey@nhlchi,org)
(via email to: summer.sylva@nhlchi,org)

KO'OLAU HUI



LINDA L.W. CHOW, ESQ.
Deputy Attorney General
Department of the Attorney General
State of Hawai'i
465 South King Street, Room 300
Honolulu, HI 96813
Attorney for the COMMISSION ON
WATER RESOURCE MANAGEMENT

DAVID SCHULMEISTER, ESQ.
ELIJAH YIP, ESQ.
Cades Schutte, LLP
1000 Bishop Street, Suite 1200
Honolulu, HI 96813
Attorneys for
ALEXANDER & BALDWIN, INC. and
EAST MAUI IRRIGATION COMPANY, LTD.

ROBERT H. THOMAS, ESQ.
Damon Key Leong Kupchak Hastert
1003 Bishop Street
Pauahi Tower, Suite 1600
Honolulu, HI 96813
Attorney for HAWAI'I FARM BUREAU FEDERATION

ISAAC D. HALL, ESQ.
2087 Wells Street
Wailuku, Hl 96793
Attorney for MAUI TOMORROW

JEFFREY C. PAISNER
403 West 49tr Street, #2
New York, NY 10019

DATED: Wailuku, Maui, Hawaii, January 20,2017.

(via email to:dschulmeister@cades.com)
(via email to: eyip@cades.com)

(via email to: rht@hawaiilawyer.com)

(via email to: idhall@maui.net)

(via email to : jeffreypaisner@mac.com)

PATRICK K. WONG
Corporation Counsel
Attorneys for COUNTY OF MAUI,
DEPARTMENT ATER SUPPLY

P. ROWE
KRISTIN K. TARNSTROM
Deputies Corporation Counsel


